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Market Value ot such non-cash consideration. in the cvent such determinations viwy by dess than ren percent { i0%) of
the lugler detsmmmanion. suel Fair Market Vatae shall egual the average of the two determinations, [f such
determmmations vary by ten percent (1% or mare of the higher detemunation, the two appratsers shall promptly
desrgiate a thord appraser with sianiar qualitications. No Stockholder will provide, and the selecting Stackholders
will instruct the tw o appraisers mally selected not o prosade, any information 1o the thisd appraiser as o the
deternnnatons of the two appraisers initaily setevted. wr athers ise influence such thid appralser's delermunation in
any way. Fhe thard apprarser shall moke a determination of the Fair Market Valee within thirty (34} days afer i
seseciion. The Fair Market Value shall be cqual to the averaze of the two closest determinations of the three
appratsers, oot the disference betweon the highest and middie derermination is equat o the ditference between she
smiddle and lowest deternunativn, then the Far Market Value will be equal w the middle deeymination. The Bair
Market Value determined pursuent w0 this Scction shatl be binding and vonclusive on the Transferor and all Offerass,
Any apprasal cost incurred eoder this Section .03 shali he home by the Trasteror

ol Decunienes Deitvered CUpon Transier Any proposed transterce of Shares pursuant (o any Section of this Article VY
srany proposad purchaser of Shares pursuant to Article V1T that is 5ot a party @0 this Agreement. other than any proposed
rapsteree or purchaser of Shares pursuant 1o the exercise of a remedy by the Agent or the Banks under a Pledge Agreement.
shall. prior o such Person's aequisiton or subscription ot Shares. exceute and deliver w the Company {1} an opinion of
codnsel reasonadly ~atstactony o the Company to the effeet that such Transfer would not be in violation of 1he Securities Act
or Defavare law and would not terminate the Company's staiies as a1 close corporation under Sectton 342 of the General
Corporation Law of the State of Delaware: (i) a wntien agreement to the effect that (1) the Shares so iransferred will
coniinue 0 be stbject w all the resircions and other provisions of this Agreentent and (¥} the transleree, excent as specified
m Arncle B shail be bound by and assume all obligations aid restrictions under this Agreement as it such transferee were
anonginal party hereundar and as i all veferences moihis Agreement o "Stockholder” referred 1o such transferec: and {iia) if
she Transferss 13 sndiz panty to a Pledge Aureement. o wrillen agresment bn ity substantally the same terms as the Pledge
Agrevment of the Fransferer pussuant 1o which the iam feree agrees to pledge to the Banks the sume percentage of the Shares
ranstarred 1o such transteree as such Transtoror has pledged under s Pledae Agreement.

OIS Rewiricriony ai Foiing Stock Ovrership, Unless Shares have been sequired i compliance with the provisions of
Atigle VEor VIL i o event shall 1) TCID or ity Affiliates collectively hold in excess of fitty percent (50%) of the Capital
Stk ity enther Cax o s ATHares ar New Channels ar i A ates hold in excess of tfwenv-five percent (23%) of the

Cupilat Steck.

0.4 Legend Lach stoek eertificate representing Shares new or herenfter issued 10 a Stockbolder shadl bear the foliow ing,
‘.\'_‘-ic]‘laf:

L SHARLS OF STOUK OF IISCOVERY COMMUNICA TIONS, INC. REPRESENTED BY THIS
CLRITHCATE HAVE NOT BEEN RLGISTLRED UNDER PHE SECURITIES ACT OF 1933, AS AMENDED,
THIS STOUK HAS BEEN ACQUIRED FOR INVESTMENT AND MAY NOT BE SGIT D OR TRANSFERRED [N
PHE ABSENCT OF AN PPFRCTIVE REGISTRATION STATOMENT FOR THIS STOCK UNDER THE
SLOTRITIES ACTOF 1933, AS AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE
CORPORATION [HAT REGISTRAVION IS NO1 REQUIRED UNDER SAID ACT.

SHE VOLUNTARY ORINVOLUNTARY ENCUMBERING. TRANSFER OR OTHER DISPOSETION
CINCLUDING WITHOUT LIMITATION. ANY DISPOSITION PURSUANT TO THE LAWS OF BANKRUPTCY,
INTESTACY. DESCINT AND DISTRIBUTION OR SUCCESSIONT IO FHE EXTENT PLRMITIED BY LAW.
G THE SHAREN OF STGCK ENIDENCED 8Y THIS CERTIFICATE 1S RESTRICTED UNDER THE TERMS
OF ASHARPHOLDERS AGREENMENT (THE "SHARFUOLDERS AGREFMENT") BY AND AMONG
DISCOVERY COMMUNICATIONS, INC L HHN HENDRICKS. COX DSCOVERY. INC NEWCHANNELS
IDCINVESIMENTS, INCLTCLCABLE EDUCATION, INC. AND. FOR LIMITED PURPOSES ONLY,
DISCOVERY PROGRAMMING INVESTMENTUINC.. A CORY OF WHICH AGREEMENTIS ONFILE AT

PHE PRINCIPAL OFFICE OF THE CORPORATION. THE SHARFHOLDERS AGREEMUNT ALSO PROVIDES
FOR PREEMPTIVE RIGHTS, AS WELL AS OHEHER MATTERS. UPON WRITTEN REQUEST OF ANY
SHAREHODDER OF THE CORPORA TION, THE CDRPORATION SHALL FURNISH, WITHIOLT CHARGE 10
SUCTESHARFHOL DER. A COPY OF SUCH SHARFHOLDERS AGRUFMENT.

FHE CORPORATION 15 A CLOSE CORPOURATION UNDER THE GENLRAL COKPORATION L AW OF FHE
SEATE OF DELAWARE AND THUS TS STOCK MAY NOT BE HELD OF RECORD BY MORE THAN 30
PURSONS. TURSUANT FOTTS CERTIFICATE OF INCORPORATION. TIHE BUSINESS AND AFFAIRS OF
THE CORPORATION ARE MANAGED BY THEL SHAREHOLOERS OF THE CORPORA FION RATHER THAN
BY A BOARD OF RMRECTORS.
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AT Npeceal Peovisons pelating i Pledpe doreoments,

P Fach Sockiolder hereby agrees i neither suck Stockholder ner its Aftlidies will make a Third Pany Offer
Dbt Tor purposes ol this Section 8,07 opfs | shal! as e the meaning assened o such term in each Pledge Agreement) to
P Teremo-Domimion Bark Trust Company the * Agear™y or The Toranio-Dominion Bank and Crestar Bank eoflectively
mwindtng any assignee thereet. the "Banks” v withowr the prier written conseat of ai! the MSOs

e secoon L aleach Plodye Agreamaont provides thal under cenain cireuinstanees the Agent must offer the MSOs
¢ ther the neht o mateh any Thrd Party Offer 10 purchase the Stack (as defined in cach Pledge Apreement) or w satisfv the
Cbheations as Jefined o each Pledge Agreoment). Section % of cach Pledge Agreement provides that the Agent must gnve
o MO e (10 Business Davs Gas defined i each Pledpe Agreomenty written nolice (e "Sale Notfee"} prior w selling.
i temiag or atherwise disposing of the Stock (nchiding 2 transter of the Stock 1o the Agent ur the Banks upen a
fereciosure oF exercise of another remedyy, o the event that the Agent gives W any MO a Sale Notice pursuant to sach
ection Yoihe M8 fereby agres as foilows:

'

) Bach MSO receiving s Sale Notice <hall immediztely notify each other MSO of the first MSO's receipt of
such Sole Netiee and shall ransm s cach other MSO via tacsimile 2 copyv of such Sale Notice,

11y upen receipt of the Sale Notice, each MS€ may clect to sansty all of i pro rata share of the Obligaions.
Fach such M30O ean " Aceepting MSO™) shall exereise such election by delivenng wititen notice of such election to
the other MSO< within avo Business Day s of the date of the Sade Notice, For purposes of this Seetion 6.07¢b)iI), cach
MSO's pro g share shall be the antount of the Obligations multiplied by & {raction, the namerator of which shall be
s aggregate mumber of shires of Capital Stock held by such Accepting MSO {including shares piedged under such
Avcepuog MSOs Pledege Agreamenti and the denominator of which shall be ihe aggregate number of shares of
Capital Stock held by alf the MSOs gnelicding shares piedued under ull Pledge Agreements), hoth as of the rime

cnediateiv prioe e the dine of the Sale Notice.

Qi Ta e event an MSO (he "Ereclining MSO™ fils w delhver o the other MSOs 4 nofice purstiuni to
Seetion 667, the Aceepling MSOs may elect 1o satisfy such Declining MSO's pro rta share of (he Obligations
sthe Remamag Ubligatons” o the tollowing prieriy:

£A) AN s ahe Dechining MSO, NewChannets shall have an inftiat right o eleet 10 satisiy all the
Remaimng Oblivations;

st i NewUhannods is 1he Declining MSO, Cox shall have an initat right o elect 1o <ansty all the
Romabunyg Obligations: and

U Wa case oher than tA or 1B cach Acoepting MSOG may eledt @ satisty its pro rata share of the
Remaming Obligations. For purposes of this Section .07 (b1HHC T each Accepting MSO's pro rata
share ol the Remaining Obligations shall be the amount of ail the Remaining Obhgarions maltiphied by
it frugtion. the mumerator of which shall be the aggregaie number of shares of Capital Stock hetd by
such Accepuag M5O tneluding shares pledyed under such Accepting M$O's Pledge Agreement) and
the denominator of w ich shall be the aggregate oumber of shares of Capital Swock held by all the
Aevepting MSOs (including shazes pledged under ull Pledge Azreements). Each such MSO with a
rght e comimit under (AN (B or (U above shall exercise such election by delivermg wriiten notice of
sl clection o the ctfer MSOs within four Business Davs of the daie of the Sabe Natice.

frvi 1o the ovent that subseguent o the fourth Business Day after the Sale Notice, there remains any porton of
the Ohligatons which the MSOs hine not committed to sahsty. cach Accopting MSO which has connmited 1o satisfy
s pro rag share of the Obligations and the Remaming Ublivations m accordance with both Section £.07{hH0 and
Section ST may eleet to commit to sghisty such purtion of the Remuaining Obligations, Aay MSO with a nght
o commit under this Section 8.07(bjon ] shall exercise such efection by delivering wrirnten notice of such election 1o
e atier MSOs within six Busiress Duys afler the date of the Sale Notice.

vl Provided ene or more MSOs have in the agyrepaie committed grior 1 the seventh Business Day ufter the
dett Pf the Rate Noenee 1o sausfy ihe entire amount of the Ubhigations. each MSO which bas committed to satisfy any
porten of the Obliganons shatl on the vighth Business Day atter the date of the Sale Notice transnit via wire ranster
tetie Agent e poren of the Obfigations such MSO has conumitied o sitisty. In the event any MSO which

http:/www sec.gov: Archives/edgardata 1 320482/000104746905018066/22 158723 2ex-10 ... 7/1/2007
LMC ED.0G00430




Page 150t 19

cntitted fo satsty any porten of e Olligahons under tis Section 6.07(b1 fails to perform such commitmens by
i U huimiess en e ciging Business Day atter the Sale Nulice {a "Detauting MSO"). the Accepting MSOs

- Detsulong MSO may vlect o pecform the Dietaulting MSO'R comminment by ramemitting via wire
transier the unpaed portion of the iblivations on the teneh Business Day afier the dute of the Sale Novee, IF more than
e Aveeptng MO clocis w sty die Detaulting MsO's cemmitment, each sueh Aceepting MSU may clect o
il i pre e sheare of the Dedfding MSOr's comautmend, or purposes of this Section 5B ) cach such

; £ ACeepting MOU'S procraid share of e Defauiting MSOs commimment shall be o amount of the Defauling
amngment moftglied g rction. e numerator of s hich shall be the aggrevate number of shages of
Capital Stk Breld b such electing Aecepting MSO (inciuding shares plodged under such Accepting MSO's Pledge
Voreoment) and the denoaiinator of which <hail me the ageregate number of shares of Capital Stock heid by all such
clectin: Aceepung MSOs fincludige shares plodged under all Pledge Agreements). In the event that ane or more of
tae MNOs have netin the aggregate conmmitied prior 1o the ninth Business Day after the date of the Sale Nouce
sty il the Cliguions. Rase of the V8Os shafl hate ANy commitment o safksfy any portion w[1he Obligations

P e event the MSOs satisth the Obligations Prioe o the Agent or anv of the Banks EXeTCising any rght
utder any of the Pledge Agreemients o foreciose on. seli. cony ey or othenwise abrain or ranster tite to the Steck and
i e further ovent that any M5O did net pay s pro rata share of the Obligations under Section .07} or
detaulted under Sectien 6 H75h ey L such Declining MSO or Detauiting MSO shall simuhaneously with te
satstuction of the Objlgaions timster 00 cach other MSO which paid more than its pro rata share of the Obligations
determimed pursaant i Section & 07k a munber of such Declining or Defaulung MSO's shares of Capital Swick
deternuized wih respeet to euch such ather MSO paving more than its pro vata shage ot the Obligations by multinlying
the nurmber of shares of Capial Stock owned by such Declining or Defaulting MSO (inciuding shares of Capuial
Stowk pledged parsuant b such MSOYS Medge Apresment) by & fraction. the namerstor of which shalf be the amaount
S the Oblbigaiions paid by such MSO in excess of such MSO' pro rata shace ot the Obligations determined pursuant
e Section a0 s and the deromunator of which shall be the aggregate amount of all Obligations paid by the
MSOs whiclh are et Peclining or Defbulting MSOs i excess af vuch MSOs' pro ratd share of the Obligations
deterplined prrsuant w Secnon .07{(bj0). The shares of Capital Stock rransferred by sueh Dectining er Defyuling
MO shall be transforred rec and loar of any liens or encumbrences.

foinh Papchases ot Decliniig or Detawding MSO's Stock shall be deermed made pursuant o Aricle VY hereof,
and. theretore. the MSOs parclussing such Declining or Delashing MSO's Stock shall nat be subject to the restrictions
S ggyregate voring poeser contamead m Section 603 hereor,

foi Tt Secaon 8407 shall iemunate upon the tersination of ihe last of the Pledge Agresments.
ARTICLE VI
PREENMPTIVE RIGHTS

sl e Company shall give 1o sach Stockholder written notice of the intendon of the Company to ssite or selt any

SHUY eounnties oF the Lontpany ar any Company Convertible Securities (the "Securities™). Such notice shall set forih the

o fice at which Lhe Securities will be issued or sold tthe "Stated Price”y,
and shadb be vivenn atfeastshingy 303 days prive o the fssuance or suie ol <uch Securitics. Tach Stockbolder may clect 1o
purvhuse up 0 (hat poreentage of the Sacurities 10 be sobd of issued equal 10 such Stockholder's percentage of the 1o0ta)
mnher ot shares of Capital Stock outstanding wmmediately prer W such pssuance or sake A Stockholder may evercise such
stecten Iy gh e wridlen nobce tereol K6 the Campany hetare the end of the tenth business day after receipt by such
Sicckholder o the notive oy the Company, Such Stuckhelder's netice shall strte the number of Securities 1o he purchased
Jusuant to such clecuon, it any Stockiolder slects ool 1o purchase ail of the Securitios to which such Steckhoelder (s entitled
Nereunder, the Company shall not iy the Steckholders of the availability of such excess Securities (he "Fxcess Sccurities”)
kpitation of the shove election perind. Fach Stackhoider shafl have the right 1o 2lecr o
purchitse sueh Fxcess Securities by wjyving aotce of s clocten within ten 1170 days alter the rezetpr of the notice from the
Lrampany . e Sockholders sfeet w purchase hereunder an amount of Securines in oxaess of the autnber of Fxeass
Suwuinitics. such Pycess Securivies shall be allocated amony the clecting Stecklolders on & pro ruta basis hasad upon the
prapostad that the number of Shares owned by cach cicoting Stockholder bears to the number of Shares awned collectvely
by all the electmg Stockhelders.

stich proposed sssianee o sale, including the

Foe s
HEA I HE

woithun ten gl davs alfter the

chi ilu Stockholder exeroses s right of clection pursuant @ clause (a) above, the closing of such purchase and sale
shall fake place widsin ten 103 das < aiter the fast Stockholder gives notce ol its election. Af the closing, the Company shall
deliyer o any clecting Stckholder or an Atfiiate theres§ (prosided such Aifiliate has complied with the provisions of
section i appheable the cerntizate or cernficates representing the number of Securities set [orth in such Swockholders
At of eletton agalust pavment by the Stockholder or an Atliliate tiercof, i applicable. by cash or cenified or bank
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caster’s check or by wire or tuterbank transder of funds of the Stated Price.

i I the Stockhiolders do set elect pursuant Lo elatse 1) above 1o suhse ribe for 2l the Securities proposed 1o be 1ssuad
o sald By the Company . the Company shall s e the sghi o dsste amd sell any wueh Excess Securifies, provided that any
parvhaser hereof becames o parmy o this Aureement,

ARTICLE V1ik
FERMINATHON OF CLOSE CORPORATION STATUS

Sl Cure (Thiigation: (rdemmniiicarioe ICany Stockhelder (the "Detiuling Stockholder”) causes an event thar restdts
the fatfure of the Company to qualify s a close curporation under Section 347 of the General Corporation Law of the State of
Ueiaware cachoof e Company . the Detavivng Swockholder. and e sther Stockhalders shall use ity best offorts €13 to comect
the situanen that threatens the Company’s status as i close vorporation and (i) to sausty the requircments of Section 348 of
the Genzral Corporanion Taw of the Stie of Delaw are, o Gy sSUCCessor provision thereta. so as to preserve the Company's
Sl as 3 clove corporation. Fhe Detaulting Stovkholder shabl mdurmmily the Company and the arher Stockholders for all
dinnages. costs and expenses. including reasenahble iegal fees and expenses. incurred by the Company and the other
steckholders moorder w comply with ihis Article.

RA2 Lowy uf Close Corporunon Starus. 1 the € empany leses volumartly or involuntarily its ¢lose COTPOrailon statis
wder the General Corperation Law of the State of Delaware, each Stockholder hereby agrees W cause the amendment of the
Cembivute of Incorporation of the Company and ihe By-Laws of the Company and each party to this Agrecmient hereby
agrees o vause the amendinent of tils Agreement and the exeeution or amerdment of any aud all ather agreements in order
te provide vach party hereto with subsuaniiallv the same rights and obligations with respect 1o anv matter covered by this

relannt as wranted W such panty in this A greemen.

SPute i Close Corparainen Stazus, I the event that the holders of cighty percent {%0%:) of the issued
sid curstanding shares of the Company entitled 10 vote thereen delenmine o take any action referred w in Secuan 3.01(1)
hereot or othervise determine to rernnate the Company s Close corporation status under Section 342 of the General
Corporation Law of the State of Delaware, then the Siockholder or Steckiolders voting in Bivor of such terminaton or other
e shaltaot be Hable as 3 " Detauling Swockholda™ under Secticn 8.01 hereof and this Agreement shall be appropriateiy
amended pursuant 1o Seetinn 3002 fiereof w reflect the fact tiat the Carnpuny is no longer o "close corporation,”
Sorwathstanding the provisiens of Section 1007 hereof, the amendimenss Lo this Agrecnicnt parsuant w© Seetion §.02 or 8,03
recessan woretiect e ermination of te Compamy's “close carporation” status shall be effective upon the atfirmative vote of
chiy porcent (0% of the sutstanding shares of the Company entitled 16 vote ihereon,

S OS Srsehhofd

ARTICLE 1X
ADDITIONAL PARTIES

N party rereto may assign ity obhgatioes, rights or micrests herein witheut the wrilten consent of all the MSOs:
provided any M5O mav assien i< interest ynder this Agreenient w0 any Athlsle thereof provided such Affiliste assumes ail
ot uch MSOTs Tiabilities and oblivations hereunder Any purchaser or transteres from any party hereto of Shares, other than a
prerchisser ur iransferee o Shares pursuant w the exercise of 4 remedy by the Agent or the Bunks under a Pledge Agreement
which purchuser or transteree Is not ¢ pany hereto. shall be obligated w assume all obligations and lizhilities hereunder {other
tian the carriage commaments under Section 4402 wiiich shall remain the vhligaton of each MSO on the terms and
cenditions set forth in Section 4.0 and shall be entited 1o all the rights hereunder of vuch panty with respect 1o such
purchased Shares,

ARTICLE X
MISCELLANEOUS

Wl Ferher dvsaranco, From sime 0 iime alte e date hereot, the parties will at their expensc, and without ferther
consaleration, execute snd deliver such ofther documents and mstryments and take all such other actions as are reasonably
requested 1o effect this Agreement. Without lmiting the generality of the foregoing, the parties agree that the By-Yaws and
e Certitivate of Incomporation ol the Company shall caniain such provisions as <hail be consistent with and permit the
cifcciation of the provisions of this Agreement ang further agree 10 take all such action as snay be required trom Lime 1 time
o adopt or amend the By Taws or Certificate of Incomarution of the Company accordingly.,

Teigi

artics fn et Al cos enants, agretmens, sepresentations, warranties and undertarimgs i this Agreement
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fiade by and on belall of aay of the parties iereto niber than the 2avenmnts. agreements ond undertakings set forth
Sevuen AT shall tind and inure w the benelit of their FOSPRCTNS sUCCessoTs. dssigns and personal repiesentatives, and in the
casy of Hendricks, o Hondnicks estaie, The eblizatons of vach MSO under Section 4002 shall remain cach such MSO's

e verros and CondiGons sel Lonh i Secnon 307,

Anrenedsionis. bacept with rexpect L those anendments ravired purssnt o Section £.00 or 803, this Agreement
ma ol be aniended or modified by the unanimous decision of the MSOs. provided that no such amendment which
wdvensedy wlless Hendnehs' sizins or Ohligations <hall he effecive withont Hendrizks” consont. Upon the adeption of any
srendeient ot mnditicetion hereto. the MSOs shall nonty Hendncks ihereotf and unless Hendricks stial] have objected w any
wich amendmens or modification on the basis that it ads ersely atteats his vights ar oblizatons within wen LY davs after
Peradrehs receipt al such notice, sach wmendinent <hatl becone etfevnive,

rifor Lo This Aereement. together with the rights and obligations of the particos hercunder, shili be

sotnea by censttued wnd entereed in accordance with (e miernal laws of the Sae of Delaware w ithout reference to

princigics of conflor ol laws.

POS Severabidine i any provision of (is Agreement or the application thereot so any Persost or circunistance shall be
mvaiud or unenforccable to aav extent, the remainder of this Agreement shall not in any way be alfected or impaired therehy.
and the dpphication of such provision W other Porsons or circumisrances shali not be atfecred therehy and shatl be enforced
apdanst such Person as well as alt other Persons to the greatest extent permitted by law. Upon the mvalidity or
utwtiforeeability of any provasion of this Agreement. the MSOs shall enter info zood faith negotiations in an eflott w reach
Sletual sgreement upon one of miere ew ceplacemen: provisions addresaing the subject matter of the nroviston rendered
swvibid o wneforceable, provided o such now replacement provision shall adversely affoct Hendricks' rights or obligations;
and furtrer provided. the Tudure o conclude such NEEMEREONS o 10 agree upon such new replacement provisions shall not be

decnnad abresch of this Aurecmient ar otherwis aive rise W any funther mulils or obligations of the purties with regard to any

suchi tvalid or unentorceahle provision,

b Neicev Al aotices and vrher convminications purstant o this Agreerent shall be in writing and shali be deemed
e s e becn dily given toa parny when delivered in peesoin to sl pany corin the case of a corporae party. to the President
A any Vice President thereots, or when sem preputd by recognized overnight courier. on the date sent with tetephonic or

e anTmIation tosuch seny en the date sont, or three 35 business days after such notice is enclosed in o properly seaked
wesvlopes corilicd or repistered. and depestied (postave and cenification or registration prépaid) in o post office or collection
Raohiy rogularly maiiatned by the United States Postal Service and set 1o the address set torth bebow the pary's signare
Rereta (o o xuch ather address as any party shall fuve last designated by notice to others),

P Cnierparis This Avreement mad be exeeuted in vounterparts. each of which shall be deemed an original. bur ail
b hett wogether shall constitute vne and the same instrament,

B Cuggifos. The captions and hoadings of this Agrecment are oy convenivnee unly and are not 1w be construed as
g the scope or sens of any of the PTOVISIoNs hereof

F

FIRY Coplere dgeeement. Tois document embodies the camplete agrecment and undersianding among the parties
Bereter wth vespedt W the subject matier heseof This document supersedes and preemiprs any prior understandings,
AUTUCISTTR OO FEPresentalions &y or anwmy the parties, written or aral, which may have relaved w e subject maner horeo!,
i the vvent of any ncomssieney ar confliet hetween the provisiuns of this Agreement und any nther agreement beiween the
N d & Stockhelder Jealing wirh the subjeer ioatter of this Agrectent which has aet been terminaied pursuant to
st VR the provisions of tis Agreement shall govemn and suptrsede the inconsistent or canflicting prot isions of such

SN dre il

e
LT

B Renweddios The partics auree and acknowledge that meney damages may not he un adequate remedy for breach of
ab the pravvtsons of this Agreement, and that sach such purty shall be entnled, in its sole discretion, 1o apply to any coust
SRpient jusisdicin for speaitic performance or imunetive relief in order 1o enforce or prevent any vivlanion of the
privvistons ol this Agreement, in addition 10 its remedies at

Vbl Gy detien Regierding Sharey The Canpany shall not transter on 2 books or take any action with respect
e any Sharos disposed of contrary to, or in vielnion of, this Agreement or that would fevminaie the Company’s status as a
vhese eorpuration under the Genera Corporation 1 aw of the State of Delaware. and any transteres theeeof shall neither he
decmed (o be the record or henoticlal swner of amy <uih Shares nor o be entitied to any of the nghis or privileges thereof,
Nimwrthetandosg anvibing o die conn aTv in this Section WL, the Company shalt he required 0 transter v s books any
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(ransler ol Shares resufiing froms she exerome by the Agent or the Banks of 2 remedy under a Pledge Asreement.

el Lt e Bare, Tormaution. This Agreement shall become elfecive on the date hereof and shall conunue in fud

Ferse dad viieot untd worpinated by ihe unasimaus decision of the MSOs. 1 any Stackbolder or other Person subjeet to this

Ypreemen shab po leoger cwnans Sharss. such Swekholder or sther Person shal! thereupon vease o fave any rights or
tments under Section 4 52 which shall remain the ubligation

sohigatns undec this Agrecrmunt fother than the CATTIHRE Conmil
“feach MNCFand United on the terms and conditions <et forth in Section 4.02). eXeept tir the exietit that s has vielated anv of
Jreteorins o previsiens heteef and cueept i other se provided herzin

s Aureemont supersedes and reminates the Amended and Restated
Memorandun of £t as wnended. by and among the Company and its stockiolders, the
by and amony the Company and certain of iis stockholders, the Memoranduim

shareholders Agreement. dated June 25, 1986 |
TAgreement. dued October 26 1985, and the Amended and Restated Memorandun of Agreement, dated Nosvember 1.

VY Torreinarion af (Miwr Agroemenis, Thi
i,

“Agreement, dated Decenber 3

PN

P Camtiddenstaa. Fcep as required byt oc govermnent reguiation and as reasonably necessary for the
selcfration by sy Stockholder m goed faith of bona bde offers for afl or a portion of such Stackbolder's Shares pursuant 1o
Secnom 2020100 poie of the parties hereto shall announce the existence or tenms of this Agreement or any wansaction
sentemplated hereby withowt the consent of the other pasties hereto, and {i1) ali public announcements by the parties

SUNCCITHRY (s AZreCmont 97 any ransaction contemplated hereby shalf be reasonably satisfactory o and previousiy

approved by the parties hereto.
INWITNESS WHFRFOF. the pasties hereto bave executed this Agreement as of the date firs set forth ahave.

DISCOVFRY COMMUNICATIONS, INC
Ry 3 JOHN S HIENDRICKS

Namre: John S, Hendricks
fitle: Chaimman and Chief Fxecutive Officer

TIO0 Wisconsim Avemie
Bethesda, Marvlund 20814-3322
Auention: Mr. John S. Hendricks,
Chairman and Chiel Executive Officer

JOHN SUHENDRICKS
s JOUN S HENDRIKS

TTO0 Wisconsin Avenue
Bethesda, Maryviand 20814-3522

COX DHSCOVERY, [NC.

B3y s AHT DALVY

Name: A Pralvi

Tile: Vice President
1400 Lake Heam Drive
Atdanta, GA 30N19
Attention: At Dabv
VicePresident

NEWCHANNELS 1DC INVESTMENTS. INC

By: % ROBERT MIRON

httpriwaww sec govi Archives/edgardata; 1320482/000104746905018066/2 1 58723 z0x- 10 ... 77172007
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o
NewChannels
TUiD
Hoendricks

TOTAL

JuickLinks

T S

http:: www.sec.gov: Archives/edgar data/1 320482:000104746905018066/a2 | 58723 zex-10 ...

Name: Rabert Miron
Tule: Presidens

SIS Campuswood Drive
Fasi Syracuse, NY 13037
Attention: Robert Miron. Prosident
TCTOABLE FDUCATION, INC.
By: = FREY A VIERR A

Name: Fred AL Vierma
Pide: Executive Vice President

3618 DTC Parkway
Englewood. Colorado 3011
Atiention: Fred A. Viemra

Accepied and agreed with respect only te
Section 442 of this Agreement:

Page 19 of 19

DBISCOVERY PROGRAMMING INVESTMENT. INC.

By: s FRED A, VIERRA

Niwne: Fred AL Vierra
Title: Execunive Viee President

5619 DTC Markway
inglewood. Colorado 8ulii
Attention: Fred A, Vierra
SCHEDULE 1
Capital Stock
Sarnhier of Tysuad
Sharey of weership

Capitsl Stock Pereeniage

F2.a00 23,0484

126400 246484
23200 49,2967
Ti9 14063

SEHIG 14360, 3006

72007
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JONES DAY

T LOURIAMNA AVEMNATE NOW s WASHINGTON. L O 2000 2713

TELESHOMNE U2 B/9 3939« FACSIMILE 202 6261700

L¥irect Mumiber (20238791688
fcavertama Jonesday com

CONFIDENTIAL
March b4, 2007

VIA EMAIL

Yverte Tarlov, bsg.

LS. Depantment of Justice

Antitrust Division

Telecommunications and Media Section
1401 H Street, N.W_, 8" Floor
Washington, 1).C. 20530

Re: Liberty Media Corporation/ DIRECTV
Dear Yvette:

This 1s in response 10 your request for additional information reparding the FCC
treatment of, and requirements for, the insulation of officers and directors,

FRANNELRT  + BHGRO KNG v HOUSTON

PG GRS v DHe AL s ILEYL L AN 2 LT UM v DAL LA

At oAana s TP nHG
TR INE e La3MERE r L 0n AMGELES v MADRID ¢ Miian MOGEIOIW e MUNISH 0 MEW DRELHL + NEW YORH + PARIS + PITTSBURGH
VAR DRy e m AN FERANCINOO r STEANGHAT = 3L TEIN wAL L E Y SINGAPORE - SYDNEY  » TAIPEL TOKYO * WASHINGTON
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JONES DAY

CONFIDENTIAL

Yvette Tardov, s
March 14,2007
Page 2
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Yvette Turbov, Lsy
March 14, 2007
Page 3

Very truly yours.
N .
j;\gu A
Leslie C. Overton
Fnclosure
ce Charles Tanabe |, Esq.
Nancy Goodman, Esq.
Kathryn Fenton, Esq.

WA l-ZHIRAse]
SONREN D070
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Pike & Fischer

rCumn ;Latlons -t;leg-ulatio: - l
£ Calt 1-800-255-8131
D Email Customer Care

Telemundo Group, Inc., Debtor in Possession (Transferor) and Telemundo Group, Inc.
(Transferee) For Transfer of Control of Telemundo of Puerto Rico, Inc., Licensee of
WKAQ-TV, San Juan, P.R,; WO9AT, Fajardo, P.R.; W32A), Utuado, P.R.; WEBBU,
Adjuntas, P.R.; Telemundo of Florida, Inc., Licensee of WSCV(TV), Fort Lauderdale, FL;
Telemundo of Northern California, Inc,, Licensee of KSTS(TV), San Jose, CA; K15CU,
Salinas, CA; KS2CK, Stockton/Lodi, CA; K47DQ, Sacramento, CA; K27EI, Santa Maria,
CA; K39DH, Dyden, UT; K48E], Sait Lake City, UT; W32AY, Boston, MA; K61F]1, Modesto,
CA; Telemundo of Galveston-Houston, Inc., Licensee or Permittee of KTMD(TV),
Galveston, TX; KGOEE, Odessa, TX; K49CD, Odessa, TX; K20DX, Abilene, TX; K36DV,
Amarillo, TX; Telemundo of San Antonio, Ing, Licensee of KVDA(TV), San Antonio, TX;
Telemundo of Austin, Inc., Licensee of K115F, Austin, TX; Telemundo of Colorado, Inc.,
Licensee of K493, Colorado Springs, CO; Telemundo of Santa Fe, Inc., Licensee of
K52BS, Santa Fe, NM; WN1U License Corporation, Licensee of WNJU, Linden, NJ;
Estrella License Corporation, Licensee of KVEA(TV), Corona, CA; K57CD, San Diego, CA

77 RR 2d 308, 10 FCC Rcd 1104, 1984 FCC LEXIS 6672
HM0E DIsEsTS

{CA310(B){2), 73.3540, 73.3555(C}{(3}1]

A twelve-month waiver of the duepely rule was granted to enable a party who wouwld become an attributable
shareholder in a Hispanic broadcast FV network licensee under the jkensee's Chapler 11 rearganization plan te
divest his anterests in 2 TV station with a Grade B contour cvarlapping that of one of the recrganized licensee's
stations. Although the overlap of the Grade B Contowrs of the two TV statlons covered 7,007 square miles mhabited
by 1.8 million people, and thus greatly exceeded the magnitude of overlap that exists in most duopaoly waiver cases,
the size of the preposed overfap was of less concern than it would have been if the walver were peimanent. Here,
Turtherance of the regrganization plan and the vitalizatlon of the regrganized licensee would be cempatible with the
diversity and economic competition policies the duopoly rufe s designed to promate. Equatly wnporiant, grant of the
ternparary walver would promote the Commission's goal of advancing diversity via increased minonity owrership.
Finally, since the siatfons were located in different ADIs, the averlap area was served by at keast 28 Ty stations, and
the potennial sharehoider was required to recuse humself from any participation in the management of the
reorganized ficensee’s station untll after the other station had been sold, the temporary waiver wauld not disserve
the goals of diversity and economic competition. Telemundo Group, Inc., 77 RR 2d 308 [1994].

[73.3555(G), 73.3540, CA.210(B)(2)]

Crogss-interesl conderns did not nublate ageainst appreval of the transfer of control of seven TV stations and 19 LPTV
stations fram a cankrupt hcensee 1o s restructured entity following reorganization unde: Chapters 11 of the

Bankiuptcy Code. Aithough one of the tcensee’s attributable sharehoiders following reorganization held a nun-

voheg wterest m the permitiee of a 1V station mi the same ACL a5 ane of the reorganized hgensee's stanons, the

sharehoiger s interests were unhkely to dimmish arm’s Jength competition or diversity, the governing concerns of the
Trnsgnterest policy . Fiest, the level of the sharehoiders cress interests in the two stations was consistent with that

parmiited in past Case. Sevond, both stations were located in the Los Angeles ADE, a highly competitive market

sustairing 21 full serece TV stations and 79 radio stations, all owned by B0 separate "voites." Moreover, one

station broadcast Spanish language network TV, while the other planned to operate a#s an independent English

larguage staton, and the two would not compete directly for viewers or advertisers n the market. Third, the

transfer applicants pledged that the two stations would fontinue to operate separately i all respects. They also

stated that they had executed a contiact for the sale of the unbuailt staten, and that an application for assigament

of 45 peront would soon be filed. Telemundo Group, Inc., 77 RR 2d 308 {1994]. *

hirpscommreg. ploom/fullDoc I Prntasp?section= all& sewrch Type=undefined & showDacTy... 3/9/2007

LMC LE.0000004
REDACTED -- FOR PUBLIC INSPECTION



Mke & Fiseher Communications Regulation | Scarch Results Page 2 of 8
s ‘ s

[CA.310(B)(2), 73.3540, 73.3555(H)]

Tos facslitiste the fransfer of contrnb of seven TV < ations and 19 LTV wiabions from a hankropt licenses to its
restructured entity jollowing rearganization under Chapter 11 of the Bankruptey Code. an individual's Atnibutable
nterests in the reorqgamzed apphcant, which ordinacly would have caused the agpplicant 1o violate the twelve-station
ru:¢ ang duepoly ruie, were deemed nonattributable. The individual served on the beard of directors of the parent
company of cieven TV licensces, one of which had a Grade B contour that overlapped with that of oae of the
rearyamzed biensee's stations. He was connected W the reerganized hcensee through his invalverent and
rwnership interests ininvestment companies that became sharcholders of the licensee under the reorganization
plan. The individual pledged to recuse himself from any matters pertairing to the licensee, and the mechanisms to
b mplemented by the investment companies wouldt Insure thal his recusat would be sona fde Tetemundo Group,

e, 77 RR. 2d 308 {1994].
(December 23, 1994)

FCC 94-341

File Nos. BTCCT-940922KI; BTCTTV-340822K1; BYCTT-940822KK; BTCTY-940822KL; BTCTT-
940822KM; BTCCT-940822KN; BYCTTL-940822K0; BTCYTL-940822KP; BTCTTL-940822KQ; BYCYTL-
940B22KR; BTCTT-940822KS; BTCTTL-940822KT; BTCTTL-940822KY; BTCTTL-940822KV; BTCCT-
940822KX; BTCTTL-940822KY; BTCTTL-240822K2; BYCTTL-940822LA; BTCTTL-9408221B; BYCCT-
G4082ILE; BTCTVL-940821LF; BTCTYL-340822LG; BTCTIV-940822LH; BTCCT-940822KW: BTCCY-

940822LC; BTCTTL-9408220LD
Released: December 23, 1994

Adopted: December 23, 1994

MEMORANDUM OPINION AND ORDER

By the Commission:

L. The Commission has before it for considerabion the uropposed applications for transfer of contral of
the above-caplioned licensees from Telemundo Group, Inc., Debtor in Possession ("Debtor") to Telemundo
Group, Inc. ("Reorganized Telemundo™), the entity sct to emerge from federal bankruptcy protection
pursuant to a Chapter 11 plan of reorgantzation confirmed by the United States Bankruptcy Court for the
Southern District of New York. See Order Pursuant to Section 1129 of the Bankruptcy Code Conlfirming the
Debtor’s Second Amended Chapter 11 Plan of Reorgamezation ( Bankruptcy Order’, Case No. 93-5-42967
(Bankr 5D NY July 20, 1994). Because principals or affiliates of some of the proposed attributable
stockholders of Reorganized Tetemundo hod conflicting attributable interests in ather broadcast stations,
as well as a nonattributable terest i a television station in the same marker as a Reorganized Telemundo
telewision station, the applicants aiso request relef from the Commission's muftiple ownership rules and

crass-interest pobcy.

Background

2. Deptor, a Delaware corporation, owns Telemundo, one of two major Mispanic broadcast television
networks serving the United States. Through its seven full power television stabons and 19 tow power
television and translator stations, according to Cebtor, Telemundo serves more than 50 markets in the
United States and Puerta Rico, reaching more than 85 percent of all Hispanic households in the cauntry
Adddionally, Debtor produces Spanish-tanguage programming, making available to s affiliates and owned
At aperated siahons approximately 130 hours per week of such programming.

For nearty three years, according to the applicants, Debtor has failed to make pancipal or interest
payments on s autstanding debt. In August 1993, Telemundo petitioned for Chapter 11 bankruptcy
protection and thereafter scught Comassion approval for an involuntary transfer of controt of its licensee
subsidiaries to Debtor See FCC File Nos. BTCTTV/BTCTT/BTCTTL-$408 L0KF through KZ {granting transfer
of control of the licensee subsidianes from Telemundo Graup, Inc. to Debtor), A second amended ptan of
reorganization (the "Plan”} structured py Debtor and accepted by those creditors entited to vote therecn
was confirmed by the bankruptcy court on July 2V, 1994. See Hankruptcy Order, supra. tinder the Plan, the -

htpzcomnre pteom/ fullDoc | Printasp?section=ali& seurch Type=undehnedd&showDoc Ty, 39,2007
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CIFHNE OF CETANY CRESHtQrS are o e Jischacged (1 exchange fOr, 3mong other Bngs, an equity stake
ey gainzed Tofernundo.

4. Upon consumimation of the Plan, which 1s subject to Commission appraval, the Captal stock of
Reorgamzed [elemundo wilt consist entiraly of voting common stock, whose holders wilt be: TLMD Partners
M, Li 0 {15.5%), Retiance Insurance Company {10%), Bastien Capital Fund, L.P. (up ta approsamatotly
16%Y; Leon Bladk {(approxmately 2 8%); Y and vanous rights holders and other creditors, none of which
ndiviuady will bold an attributable 5% interest {approximatety 50%). The composition of Reorganized
Telemunde's nitial nine-member board of directors results from negotiations among Debtor, its current

majority stockhaider, and the junior and senior creditars. 2

5. With four exceptions, the corperate restructunng and the involvement of parties to this application are
consistent with the Comnussion's ownership ruies and policres, as well as with the-Eommunications Act.

Those exceptions are as discussed betow.
Permanent waiver of the one-to-a-market ruie

6. Panmel D. Villanueva is a co-trustee of the Daniel Villanueva Living Trust, which is the sote stockholder
of one of the two general partners of Bastion Partners which, in turn, serves as the sole general partmer of
Bastion Capstal Fund, L.P. ("Bastion Capital”). The potentially 16 percent of Telemunda stock owned by
Bastion Capitai is, therefore, attributable to Mr. Villanueva, who wholly owns Buena Ventura
Communications, Inc., the licensee of KCTQ(AM), Thousand Oaks, California, Because the Grade A signal
of Debtor's KVEA(TV), Corona, California, encompasses the entire community of Thousand Qaks,
Viianueva's owrership of the radio station and his attributabte interest in the television station would be
inconsistent with the one-to-a-market rule, That rule bars common cwnership of television and radio
stations in the same market, See 47 CFR /73.3555%(c).

7. In Second Report and Orderin MM Docket No. 87-7, 4 FCC Red 1741, 1751, fo4 AR Jd 1559]
reconsidered 1 part, 3 FCC Red e488 [65 8RR 2 17157 (1989), the Commission concluded that i€ will ook
favarably” 2pon, and will be "predisposed to grant,” waiver requasts involving racio and tefevision station
combinations in the fop 25 markets, as defined by Arbitron Ratings Company, where at least 30 separately
owned, operated and controlied broadcast ficensees, ar “vaices,” will remain after the proposed
combination. In calculating the number of broadcast stations in a particular market, we include all
commercial and noncommercral full-power television station licensees in the relevant ADE and all operating
AM and FM radio station licensees in the refevant television metropalitan market. /o The member of
“voices” in a given market is evaluated in accordance with the attribution provisions of our local ownership
rufes, in which persons have a “cognizable” interest in @ broadcast station if they serve as an cfficer,
diroctor, partner, or owner of at least five percent of the voting stock of the licensee, 73.; see also ud. at

1759 n.87.

4. DIn support of its waner request, Debtor notes that Los Angeles, the ADI within which each station 1s
located, is the second largest market in the country, as reported in Broadcasting & Cable Yoarbook 1994,
That market sustains 21 full-service television stations and 79 AM and M radio stations. Of these
broaccast stations, Debtor's exhibit wdicates, at least 80 wili be separately owned, operated and controlied
after consummation of the Plan. Accordingly, Debtor contends, its watver request for the Los Angeles
market satsfics the “top 25 markets/30 voices” presumptive waiver standard set forth i Second Report

ang Creter,

3 Having reviewed the showing submitted by Debtor, we find that Mr, Villanueva's common cwnership
ingerests will not result in fewer than 30 separately owned, operated and controfled broadcast stations in
Los Angeles, the second largest market. Thus, Debtor has provided the necessary documentation to meet
the "top 25 markets/30 voices” <tandard with regard to the KVEA{TV)-KCTQIAM) cembination.? we
conglude, therefore, that grant of the wawer permitting Mr, Vitlanueva to hold interests 1 both stations s
1 the public mterest,

Temporary waiver of the duopoly rule

10, M Willanueva also wholly owns Willanueva Media, Inc., which holds a 20% general partnership and |
55% kiowted partnership mterest in KSMS TV, L P the hicensee of KSMS-TV, Channel 87, Monterey,

40
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Cahforna, Because the Grade A cuntour of KSMS-TV overlaps with that of Reorganized Teiemundn's KSTS
{TV), Chanrel 48, San Jose, Califoraia, M villapueva's attributable interests in these stations would violate
the Comnnission's duepoly rute, Sechion 73.3555(h). The duopoly rule probibits common ownership of
television statiors whose Grade B contours overap. Accordingly, o its application, Debtor requests a
ternporaty, twelve-month waiver of the duopoly rufe "to permit an grderly disposition” of KSMS-TV. To that
end, Debtor notes in s November 2, 1994 ainendment that an application for the assignment of KSMS TV
to Califerma Hearttand Broadeasing, Ine, was fiked with the Commission on September 23, 1994, FCC File

No BALCT-4G913KY ?

L. [n evaluating requests for waiver of the duopoly rule, whether on a permanent or temporary basis,
e Commission looks to several factors: (1) the size of the overlap area and the population within that
geographic area; (2] the separateness of the marke!s within which the two stations are located; (3) the
diversity of voices avatlable to the population residing within the overlap area; (4) the resuiting
concentration of economic power; (5) the independence of the stations' operations; and (6) any public
interest bencfits emanating from the proposed combination. See, e.g., fowa State University Broadeasting
Corparation, 3 FCC Rod 181 [74 RR g 80O (1993} (permanent waiver); Citadef Communications Co., Lid., 5
FCC Red 3842 [60 RR 2d 71605/ (1990) {temporary warver). Although some of the elernents present in this
case deviate i part from past warver casas, given the bankrupt status of Debtor and its KSTS(TV), we find,
for the reasons drscussed below, that a temparary, twelve: month waiver of the duopoly rule is warranted.

12, Preliminarily, we note that the degree of overlap of the Grade B contours of the two television
stations in this case exceeds that existing in most of our past duopoly waiver tases. Here, the predicted
overtag area of the two stations, according te Telemundo's engineering exhibit, indicates that the overlap
area of 7,007 square kilomelers, mhabited by 1.8 nullion persons, represents 51 percent of the geographic
area and 91.5 percent of the population witfun the Grade 8 contour of KSMS-TV and 50 percent of the
geographic area and 31.3 percent of the popuiation within the Grade B contour of KSTS(TV). Hawever, as
the Commissicn noted in Agmnfy Tefowsion Corp, S0 RR 2d 1344, 1348 (1986}, the size of the proposed
overlap has been of "more crtical concern” in cases involving requests for a permanent waiver of our ruies
and we are not constrained from granting a temperary waiver where circumstances “will not significantly
fiustrate the policies underlying the multiple oweershup rules,” Moreover, we have long been guided by the
directive that we entertain watver requests as 3 "safety valve procedure for consideration of an application
for exemption based on special circumstances.” WA/ST Radio v. FCC, 118 F20 1153, 1157 [16 RR 7a 2107]
{DC Cir 1969). In this case, we believe that furtherance of the Plan and the vitalization of the Reorganized
Telermundo would be compabble with the diversity ard economic competition policies the duopoly rule is
designed to promote. Thus, the magnitude of the temporary overtap in this case is not fatal to Debtor's
waiver request, and our grant of that request provides the reguisite "safety valve™ under these "special
circumstances” af a Debtor emerging from Chapter 11, See Channel 64 Joint Venture, Debtor i
Possession, 3 FOC Red 300 /84 /R 7 975 {1988), {one-year temporary waiver of duopoly granted to party
holding a 5.7% to 12.1% attributable interest in one Cincinnati television station and proposing to hold an
8.5% to 12.6% attributable interest in another Cincinnati tefevision station thrcugh a bankruptcy

organization}.

L3, Specitically, we are cognizant of our obhigation under the public interest mandate to consider the
national policy underlying cther federal faws, such as the bankruptcy faws pertinent here, See [aRose v,
FOC 94 Frd 1135, 1146 (29 /R 2o 13790002 (DC Cir 1974). As the Commission has noted in a previous
case, the objectives underlying the bankruptcy law are three-fold: equality of distribution among creditors,
4 fresh start for debtors, and the efficent and ecenomicat administration of cases. fox Television Stations,
Ine., 3 FCC Red 5341, 534344 [77 RR 27 697] recon. denied. B FCC Red 8744 (1993), appes! perding sub
noym. Metropofitan Ceuncrl of MAACP Branches v. FCC, Case No. 93-1471 (DC Cir July 26, 1993) (oting
Report of the Comnission on the Bankruptcy Laws of the United States, HR. Doc. No. 93-137, 93d Cong.,
1st Sess., Pts. [ and II, chapter 3 (1973)); sce aise Charmef 33, Inc., 3 FCC Ped 7674, 7680 [67 RR 20 1705}
{1988) (warver of duopaly rule “gremised largely on accommodating policies underlying the bankruptcy
iaws and the protection ot nnocent creditors. . ). We bebeve that we can accommodate those bankruptey
policies here without countervaring harm to the poiicies supporting aur awn muttipie ownership rules: by
permiting impiementation of the Plan so carcfully crafted by the creditors; by permitting Debtor to emerge
from bankruptcy with anly half of #s larmer debt and decreased wilterest rates on remaining deht;, and oy

faciitating effectuation uf the Plan by acting cxpeditiously in grantig warver of our rules,>

14, tqually impartant to our deternunation 15 the tact that grant of the temporary waiver request would
prormote the Commussion's endunng goal of advancng diversity via increased minority ownership. See
e.q., Notrice of Proposad Rutemaking e MM Docket No, 94-149 and 91- 140, adopted December 15, 1994
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{proposes 1o INCrease minorty ownership); Statement of Poicy on Maionity Qwndrstup Of Broaucastiog
Favuities, 6F V00 i 90 fS0 3R 1eR](1978) (established tax certificate and distress sale pobcien):
Compussion Folicy Regarding the Advancement of Minorly Qwnersiip i Broadcasting, 92 FCC 24 319 [z
SR e i f{1982), proceeding tecrimated, 39 FOC 20 1249 /57 RR DG w5 (19BS) (clanfied tax certificate
policy and extended pohicy to cabie). The Plan, which can be consunrmated anly if we geant this temporany
waiver, provides not only for ownership of approximately 16% ot Telermundo by Bastion Capital, whose
controiling principals and 20-percent equity owners are Guillerme Bror and Mr. vitlanuyeva, both Hispanic
Amencans, but for management of the reorganized company by Joaqun Blaya, an Hisparuc Amernican
slated to serve as Reorganized Telemundo's president and chief executive officer.

15, We also find that grant of o termporary waiver would not disserve Lhe palicies of diversity and
cconamic competition which undergird our duopoly rule. As to the separateness of the markets served by
the two television stations, we note that KSMS-TV, Monterey, is located in the Salinas-Monterey area of
dominant influence {"ADI"), cne of four full-service commerdial television stations licensed to that market,
the 103rd targest i the country. In contrast, KSTS(TV), San Jose, is located in the San Francisco-Oakland-
San Jose ADI, the natien’s fifth largest market, and is ane of 17 full-service, comimercal telovision stations
hcensed to that market.

16, With regard to the diversity of voices present in the temporary overiap area, Debtar's engineering
exhibit indicates that there are 28 television stations providing Grade B service to all or part of the Grade B
overlap area, yielding a multitude of voices, including three afftiates each of the four networks, ABC, CBS,
NBC, and Fox, one Home Shopping Network affiiate, one Univision affiliate, eight independents, and six
noncommerciaf stations.

17, Finally, Debtor cortends that because the stations are not direct competitors, the proposed temporary
overlap will not "diminisk” the economec competiticn in the market. To assuage any concern that KSMS-TV
and KSTS(TV), which are affilates of sivat Spanish-language netwerks, Urivision and Telemundo,
respectively, will not engage in robust competition, Mr_ Villanueva has personally pledged to operate KSMS-
TV "wholly independently” of the Debtor's KSTS(TV) by recusig himself "fram any participation n the
management or operation” of KSTS(TYY. We shalt ridy on that representation as a means for maintaining
the independence of the stations, the fifth factor in evaluating a waiver request. To that end, we
specfically wili recuire Mr. Villanueva to refrain from ali discussions and involvement regarding the
Telemundo network, as well as KSTS{TV), with any Bastion Capital or Telernundo officer, director, as well
45 any employee with access (o information pertinent to thase subjects, until the station is sold. In sum,
we fing that grant of a temporary, twetve-month, waiver of the duopofy rule, under the circumstances and
based on the representations made herein, wilt inure to the pubkic interest.

Analysis of the cross-interest policy

18, Apollo Advisors, L.P. {"Apalla Advisors™ 1s the managing general partner of AIF 11, L.P., one of two
mambers of TLMD H, LL.C {"TLMD") Accordingly, TLMD's 15.5% stock interest in Recrganized Telemundo
15 deemed attributable to Apolio, as well as to Leon Black and John 3. Hannan, preposed board mernbers of
Reorganized Telemundo who are also principals of the general partner of ApoHlo Advisors.® Through an
nvestment fund it manages, Apollo Advisors has, via the holdings of Astrum Enternational Carporation
{"Astrum™), a 20 pertent, nonvoting interest in Sandino Telecasters, Inc., the permittee of KZKI(TV), San
Berpardino, Cahfornia. That interest, accarding to the applicaits, was acquired as "an incidental asset”™ of
Astnam's predecessor corporation pursuant to 4 Chapter 11 reorqanization resulting in 2 debt-te-equity
Lonversion. Whike the nonvoting interest in the heensce of that station, currently operating pursuant to
peogiam test avthority,” 15 ot antnbutable to Apolio for purposes of the Commussion’s multiple ownership
rules, that intorest does implicate our cross-interest policy in that Apollo holds an attributabje interest in
Reorganized Telemumde's KVEA(TV), Corona. Both KZKI(TV) and KVEA{TV) are located i the Los Angeles
ADIL

19 The crossnterest policy wits developed 1o strutnize relationships not proscribed by the multiple
swnership rules but which revertheless triggered Commission concerns for full campetition and diversity of
viewpoint. See Minnesotd Grosdoasting Corp., 13 FCC 672 (1949 Unded Community Enterprises, frc, 37
B4 3993 £U05 AR g Mas) (Rev Bd 1972} Although the policy 15 currently the subject of a rulemaking
proceeding, Notice of Inquiry, 2 FCC Red 3640 (YI87), Further Notice of Jnqunyy Notice of FProposed
Rutemaking, 4 HCC Rad 2035 (1989), Further Notice of Proposed Rulemaking, FCC 94-150, acopted
December 15, 1994, untd modified, we shall abrde by sur case-by-case approach for addressing cross-
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spterest aituabons.

U The appicants set forth several reasons, wiich collectively support our finding that Apolio's mterest in
FVEA(TV) ana s concurrent potentiat nfiyence over KZKI(TV), wia its nanvoting nterest, are unhkely to
dirumsh ar's lengih competition or diversity, the governing concerns of the cross-mterest pohicy. First,
the teved of Apolio’s cross mterests in KZKI{1V) and KVEA{TV) are consistent with that permtted by the
Commussion in past cases. £g., Chveland Television Corp., 91 FOC 2d 1129 /57 RR 2d S81]{Rev Bd), rev
derned, FOC B3-235 (May 18, 1983), af7d sub nom. Cleveland Television Corp v, FCC, 732 F2d 762 (55 AR
b 7455 (DC Qi 1984 (neardy sole ownership of the licensee of an AM/FM combination and 3 one-third
nonaltrbutable nterest :n the licensee of a television station n the same market), Metromedia
droddcastyig Corp., 1 FOC Re@ 1022 /o1 RR 29 727/ {1986) (attributable 20% interest in the licensee of one
television statior and an norattnbutable 1/7.39% vating interest in 3 single-majority-shareholder-owned
hcensae of ancther tefevision station i the same market).

21, Second, the Los Angeles ADI, the nation’s second largest, is a highly competitive broadcast market,
sustaining 21 full-service tefevision stabions and 79 AM and FM radio stations, all owned by 80 separate
“voices." Moreover, KZKI(TV), an independent English-language television station, and KVEA(TV), a
Telemundo-affiliated Spanish-tanguage television station, do not compete directly for viewers or advertisers
i the Los Angeles market.

22 Third, it 1s represented that the two stations will continue to be operated separately “n all respects,”
including programming, sales and employment. Nor will Reorganized Telemundo or its Apolle-affiliatad
directors Black and Hannan, according to the apphcants, have any "direct or indirect material involvernent”
n the management or operation of KZKI(TV).

23, Fmally, the spplicants note that a contract for sale of KZK1{TV)} has been executed and an application
for assignment of the permit saon will be fled with the Commissien. In view of the foregoing, we conclude
that the objectives supporting the cross-interest policy are not thieatened by Apolio's interests in KZKI(TV)
and KVEATVY.

Exemption from attribution of Apollo principal

24, Marc Rowan is 3 vice president of Apollo Capital Management, Inc. ("Apollo Capitat™), the general
partner of Apollo Advisors, which serves as the managing general partner of ALF, one of the two members
of TLMD, a proposed 15.5 percent voting stockholder in Reorganized Telemundo. Rowan is also vice
president of Lion Capital Maragement, Inc. {"lion Capital”), an affiliate of Apollc Capital and the parent
company of Lion Advisors, LP. {"won Advisors”), which serves as the investment manager and attorpey-in-
fact of Artemis Amenica, L.L.C. ("Artermis”), the other member of TLMD. Additionally, Rowan is a limited
partrer of Apollo Advisors and Lion Advisors. Despite the applicants’ contention to the contrary, by virtue
of these positional and ownership infevests, Rowan is deemed to have an attributable interest, through
TLMD, :n Reorganized Telemunda, This interest condlicts with Rowan's seat on the board of directors of
New Workd Communications Group, Incorporated {"New World"), the parent of the licensees of eleven
television stations, one of which is KNSD(TV), San Diego.? Reorganized Telemundo will be the parent
campany of the licensees of seven television stations, one being KVEA(TV), Corona, whose Grade B
contour overlaps with that of KNSD(TV). Rowan's dual positional interests, therefore, potentially violate the
Commussion's twelve-station rule, Section 73 3555(e), and the duopoly rule, Section 73.3555(b).

25, Reorganized Telemundo requests, pursuant to Note 2(h] of Section 73,3555, that Rowan be relieved
of attnbution of the Telemundo stations, thereby avoiding violabions of the Commission's rules. To that
end, the applicants indicate that Rowan's responsibrities at Apollo and Lion, whose mvestments rarge from
furmture and luggage to footwear, appare! and supermarkets, as well as commumications, relate to
nvestrnent management . accordingly, Rowan pledges to recuse nimself "fram any matters that may
pertain, directly or sndirectly, to Telemundo.” Rowan also represents that he will have not, “and wili bave
na abdity to, exercise avthonty or nfluence over Telemundo, and will not participate in any discussion,
pokcy-making role, or aversight function reiated in any manner to Telemundo or any of the stations
hcensed to it Specifically, it 15 represented that Apollo Capital and Lion Capitat will implement mechamisms
o nsure Rowan's recusai: matters nvolving Reorgamzed Telemundo will be discussed separately at al
meetinygs, allowing 3mple opportunity for Rowan to refrain from participation; the financial reports for
Apcllo Capital and Lon Capital will be sufficiently aggregated so that Telemundo's performance figures are
not separateiy displaved; reports contammg any discrete information regarding Recrganized Telemundo
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wall Be redacted before distnbutior to Rewan; and all Apollo Capital anu Lian Capital officers and directars,
as well as any employes with sccess 1o Reorgamzed Telemundo wil be snformed at least quarterly of

Roewant's rece ol

2o The Comimssion recently recognized director recusal fom 3 multi-faceted corporation’s telewision
Pusiness as @ predicate for redef form attubution, Crag O, McCaw, 9 FCC Rod 3536, 5915-16 775 87 o
CASTILSOY, Vigcom, Ioc, GG Red 1877 1979 4 KR Dy 13777 (1994). While we make no determination
as to whether Apcllo and Lion aualify as mulh-faceted companies, we bebeve that ther apparently singular
husingss as investment comparies can be dvided into discrete investment activities. We find, therefore,
that the divers.fied nature of Apolle’s and Lion's mvestments lends itself to our arantrkg “narrow” relief to
Rowan, that s, not alfowing disclaimer of his positional interests "as a matter of course " Aftatwuton of
Onriersiip Interests, 97 FUC 24 w97, 1025 /15 RR 29 14657 (1984). Further, the recusal procedures n place
at Apollo Capitat and L.on Capital insure that Rowan's recusal vall he gond fide. See Crag O. McCaw, 9 FCC
Red at 5916, We caution Rowan that he must strictly observe his pledge to recuse himself compistely fram
all Rearganized Telemundo matters, edher those relating to the network or to the owned and operated
television stations. We require that such recusal also apphes 1a all Apolio and/or Lion investment activities
that involve andfor imphcate any of Reorganized Telemundo’s businesses. Based on the applicants'
representations and so long as these proscrptions are followed, we deem Rowan to hold a noncognizable

nterest :n Reorganized Telemundo.

Conclusion

27, In conclusion, we find the apphcants qualified to be hcensees in all other respects. We have reviewed
the applications and find that grant of the transter of control of the Licensees from Debtor to Reorganized
Tedernundo will serve the pubhc imterest, convenience and necessiby.

24, Accordingly, IT 1S ORDERED, that the applications for transfer of control of the licenseos ated i the
caption above, from Telernundo Group, Inc., Debtor in Possession to Telemundao Group, Inc., ARE

GRANTED.

29, IT 15 FURTHER ORDERED, 1hat the request for permanent warver of the one-to-a-market rule,
Section 73.3555{c) of the Commssion's rutes, to permit commoen ownership by Danied D. Villanueva of
KCTQ{AM), Thousand Oaks, California, and KVEA(TV), Carona, California, 15 GRANTED.

30. 1T IS FURTHER ORDERED, that the request for temporary wawver of the television duopoly rule,
Section 73.3555(b) of the Commussion’s ruies, to permit common ownership by Daniel D. Villanueva of
television stations KSMS-TY, Monterey, Catformia, and XSTS{TV), San Jose, Catifornia, IS GRANTED, for a
pernd not to exceed twelve months tram the date of consummabion of the instant transaction.

End Notes

L Earker. the applicants had proposed that 24.5% of the voting common stock of Reorganized Telemundo
woild he owned by TLMD Partners [ LL.C "TLMD"Y, an entity composed uitimately of members John 1. Hannan
end Michael D Weiner, which woulg recewe the stock pursuant to claims received from AIF [1, LP. ("AIF") and
Artermis Arnenca 111 E.L.C. {"Artermis™). However, v amendments fied on December 19 and 20, 1994, the
appiicants represent that AIF and Artemis will comprise the complete membership of TLMD, in heu of intervening
rembers TLMD partners 1A, L LCoand TIMD partness 1B, L0 and of altimate members Hanpan and Weiner  And
TLMD witll recuce s proposed ntetast in Reorgamized Telemundo te approximately 15.5% of that coinpany's stock,
fna remairsng 9% stock TEMD was fo own will e scquired for cash separately by Bastion Capatal and Leon Black,
the specific pereentages of which are not yet known. As stated i the amendments, Baston Capital will acquive up
lo 7% of thal 9% TLMD stock interest, whah, when added to its mibal proposed interest af §.8% ta 9 4%, will lotai
up 1o 16.6%. Black, who was not onginally scheduled to acquire an interest, wili acquire between 2% and 8% of

that 9% TLMD stock interest

2 the nitEl, hankiuptey court-apmaoved hoard members of Regrganized Teiemundo, alf U.S. qtizens, weie
designated Oy Leblor's current management [Joaquin F Blaya), Rehance Insurance Company {Gearge E. Bellg and
Saul £ Steinberg), the junior creditors (Alan Kolod), and the senar creditors (Jobn ) Harpan ang Bruce H. Spector
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tor TLMD Partners [ 60 L, Tohn hiran and Gudlerma Bron for Bastion Capital Fund, LP | and Leon 8lack for
himself).

3 Ag Debtor contends, we note that the pankrupt status of KYEA(TV] entities Deblor 10 quatify for a
presymptive wawner on p second ground, the "Tailed station” standard, as detaited in Second Report and Order, 4
FLC Red at 175253,

4 An mfarmal objection has been fited against that application.

5 Here, the Plan, accorting o Debtor, must be consummated on or before Decernber 31, 1994 in order to
impfement a litgation settement agreement that 15 integrai to the viatnlity of the Plan. The settlement agrecment
will discharge a proof of cJaim filed with bankruptcy court against Dentor fas approximately $158 million m
connection with a New York court oclwr. 5ee Plan al 1

Black is president and Hannar 15 vice president and directar of apotio Capital Management, Inc., the general
partner of Apollo Advisors.

7 An application seeking license to cover the construction permit for KZKI(TV) is pending before the
Commission, FCC File No. BLCT-3401 24KF.

% while Rowan personally is deemed ta hold an attsibutable interest in New Wond, we do not find that interest
attributable to Apcllo or Lion or to any of its affillates. We base this finding on the applicants’ representation ia ther
December 19, 1994 amendment that Rewan acceded {0 the board of New World by a vote of the so-calied "Type 2”
nolders of New World common stock, which are entitled to select two New World directors. These Type 2 holders
are. Kodak Retirement fncome Plan Trust Fund, Fidelity Capital & Income Fund, Fidelity Equity- Tncome Fund,
Fidelity Magellan Fund, TCW Specal Credits Funds 15, 11D and 17ib, Weyerhneuser Company Master Pension Trust,
TCW Speckdt Crodits Trust, [ntand Steel industries Pension Trust, The Common Fund for Bond Investments, TCW
Speciat Credits Trust )ITb, and the Delaware State Employees' Retirement Fund. Apotlo is inefigible to vote,
nominate or designate a director because it holds New World preferred stock and warrants, not common stock. Only
if Apollo were to exercise its warrants would it he a Type 2 holder. Until Apoile converts its warrants, we shall not
deem Rowasn's, directorate at New World 10 be zttnbutable to Apglio.

2 2007, TOMA, Inc., Published by Pike & Fischer
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May. 24, 2007 / 7:00AM MT, DTV - DIRECTV Latin America Investor Day

CORPORATE PARTICIPANTS

Jon Rubin
DirecTV - VP - IR

Chase Carey
DirecTV - Presidens. CEQ

Bruce Churchilt
DirecTV - President - DivecTV Latin America

Luiz Eduardo Baptista
DirectV - Gereral Manager SKY Brazi!

Jacopo Bracco
DirecTV - 3VP & General Manager - Divec TV PonAmericana

Alex Penna
DirecTV - General Manager - Sky Mexico

PRESENTATION

Jon Rahin - DirecTV - VP - IR

Good moming, everyone. I'd like to get started. I'm Jon Rubin. Yice President Investor Relations for Direc TV, and Fd like 1o welcome everyone
to DirecTV Latin America’s investor day.

Before getting started, just a couple of quick housekeeping items. Finst, hopefully cveryone's gotten a hard copy of the presentation.

And you'll see i the agenda we've gol gquite a lew presentations to get through this moming, so we'd like 10 ask everybody 1o hold off on their
guestions untii the end and we have plenty of time reserved al the end of the morning to aniswer all your questions.

And for the media, we have a separate mecting scheduled after the gencral Q&A in the State Room, right down the hatl, probably around noon.
So we'd ask the media to join us chere with all the presenting executives for a separate Q&A session al that time,

As s customary, a couple of slides I've got to get through here quickly.

First. because we will be providing forward-louking information, we provide our cautionary statenient tor Safe Harbor purposes. 'm sure
evervone's famihar with tus.

And (he second shde. wm accordance with SECs Regulution G, we do reconcile all the non-GAAP financial metrics in the back of the
prosentation.

Finally, 1juse want to remind everyone that we are webcasling this live and we are keepmy, an archived copy on our website at www.directv.com.

Sc with that, 1 am pleased to introduce Chase Carey
Chase Carey - DirecTV - President, CEQ

Thanks. Jon. Good moming, everybody. Thank you for coming out this moming.

For the last three-plus years. really since almosl the first day that, certainly at least for me, | stepped into this job we've talked about Latin
Amenca, il's sort of our hidden jewel, as we sort of referred to it fairly cryptically, quickly.
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And | think if there's one hope teday its that we shine some fight on that jewel and in many ways give you a sense of why we've been se excited
about the potenual for that bysiness

Now, we haven't waited three yeats just because we wanted to continue to hide it. We really waited till now, and 1 think now is the right time feor
two reasens, o try and provide more visibility o our Latin American story.

First ss that we really had to merge the Sky and Dirce TV platforms in Latin America into one. Those two platforms had competed with each other
since the mid 1990s and clearly struggled in competing with cach other.

And 1 really wasn't until 2004, late 2004 when we signed a merger agreement and the last couple of years where we moved forward with that
merger agreement that we were able o bepin to capture the value and the potential of these businesses.

And i many ways, Latin America, much like many countries, the UK, France, Spain, ltaty, were really good territories but territories that weren't
large enough to support successfully two platforms.

S when you merge these twoe platforms together, you end up with a merged business, with a single business and a temritory that is more than
large enough 10 really successfully build that sateilite platform.

The second reason was we wanted to get these businesses. far enough along that the value was apparens in their current operations. That doesn't
mean these busmesses are close to mature., It's really just the opposite.

But we wanted to he able to put a set of financials and a set of current resubts up there that really speak to the potential of these husinesses.

And [ think you'll see already these businesses have moved to a place where they're generating profits and cash flow that really speak to the value
and the potential.

Though agaim, we reatly are at the early stages of developing these businesses. Take an example like Brazil,

Wae omly got the merger approved locaily in late 2606 and it's onty this summer we're really finishing the operational merger of those two
platforms.

So that's the reasun we didn't - we basically waited 1ill now. And I've got a number of collcagues here that are going 1o really give you a sense of
the business, but | want to take a minute and just sont of step back and from 10,000 feet really give you a sensc of why we're excited about Latin
Amenca,

First these are great markets. They have real size. They bave over 500 nullon people.

They have as many TV households essentially as the U.S. does. 100 million-plus TV househoids. You've gol markets, people in these markets
that love and value television.

Because of thewr early stage growth cycle you -- where they are in the growth process, you only have about 20% of the market today that has pay
TV. s0 there's a lot of growth left.

That growth will be enhanced inte these markets, growing wealth and the standard of living.

Yes, these are certainky countrics that have a degree of volalility, but when you look at ceuntries and nations like Brazil and Mexico and
Argentina and Columbia, they're really at the top of an awful ot of lists of where companies order countries with real growth potential and that'll
get stronger and stronger as the world develops.

A sceond reason we're excited about these businesses is we're the clear leader in pay television in those markets,

And tt's not just the size, it's not just because we have over lour million subscribers there. I's because we provide the best television experience
ihere.

I - | T
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We're the premium hrand with the best n programming, the best 1 technology and the best in service. Customers subseribe to us. get a digital
quality service. they et new technologics today like DVRs, they get unique content, and really other featurcs that distinguish us from those we
compete with.

Clearly. when you lock at competition, ous position m this market is enhanced by the fact that we face a more Favorable competitive environment
than we do n a market like the U.S,

As [ satd a minute ago. we're really the only sigmificant satellite platform in the market. The cable business has really struggled for a number of
years.

s really at the carly stages of its transition to digital. We do expect cable will get stronger as entities like Telefonica and Telmex invest in
wrgeted cable systems.

However. we've really got 4 leadership position in lerms of - in terms of the market share we've built apd reatly the satellite infrastructure, the
low cost, flexible nawure of that infrastructure gives us real long term advantages (o compete against the cable business as we go forward,

And if you lovk around the world, it is generally true that where satcllite has gotten well established ahead of cable, it's made it a pretty wugh
wad for cabk to come in and compete against that entrenched, that established satellite business given the competitive strengths and the

economic strengths satellite has when compening with cable.

And | think i many ways, as you look at how a market like this develops, you may find wirelzss communications, things like 3G, cell phones
and the like, play a much more ceniral rale to how this whole market shakes out and challenges 1o the wired players

So from a competitive perspective, we feel very good about the positicn we have in the market,

And finally, probably second 10 none, you look at the economics ol this business and they'd really the be the envy of subscription platforms
around the world. You've got strong subscriber growth, good ARPUs, low sack and chum.

Our marguns are already strong. they're gong to get - they'il get stronger as we take advantage of both our size in the market as well ay take
advantage of piggybacking on our size and scale in the U.S. market

Our margins will also further improve because the fixed cost in this market essentially is satellite cost, the broadeast operations. The overhead
cnsts are 2 larger part of our overall cost structure and therefore as revenue grows, we get leverage through that

Now, while our -- these markets really have ar array of financial strengths that | think will be apparent as you listen te and go chrough the story
here, ves, they don't have an ARPLY thar 1< at the level of the U S alhough it's a very good. solid ARPU. but if vou really take that ARPU and

put it against die lower cost structure, they actually have - we have retums, or IRRs. in these subscribers that are every bit as good as the U.S.

Now, ultimately you look at zll those ceonomics and [ think probatly the best and probably the true measure of the sirength and value of a
business ultimately is its cash flow,

4nd }think that story 15 one that will clearly come through.

This year our Mesican platfonm, which is the most advanged of cur Latin Amencan plaiforms, will gencrate over $200 million in cash before
interest and taxes.

Brazilian and PanAmericana businesses will gencrate between $150 million and $200 nullion in cash before interest and Laxes in 2007. And that’s
an amout thal will more than double in the next couple of years.

So when you look at what these businesses are generating and will really more importantly grow 1o generate over a very shart limeframe, | think
it really speaks 10 why we're excited and behieve these busmesses will be an increasingly important part of the overall DirecTV story.

Su [ o hope the morning gives you a better sense of these businesses and 1 know we'll iy and answer whatever questions you have at the end.
Bui I do thank vou for being here.
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And with that, really want 1o tumn # over to Bruce Churchill, the president of DirecTV Latin America, Thank you.

Bruce Churchill - DirecTV - President - DirecTV Latin America
Thanks, Chase. and thank you everybudy here fur juining us this moming.

Chiickly, the agenda this moming is Tl give you a briel overview of how we got to where we are today, give you 2 little more detail around, color
around what Chasc discussed just now.,

Then cach of the general managers of the three platforms will do a presentation on their businesses. 1z Eduardo Baptista da Rocha from Brazil,
Facopo Bracco runs our PanAmericana platform. and Alex Penna from Sky Mexico.

We'll also take a shor break hetween Jacopo aid Alex’s presentations.

And Il come back on and talk a little bit abowt sort of financially where we see the businesses sort of ending up this year as well as going
forward.

Also, for those of you that are interesied, we have & few other meribers of the DirecTV Latin America management on hand. [Keith Suchy], our
CEFO, 15 with as today.

[Michae] Hartman], our General Counsel, who also oversees all our government relations, is here.

And [Rick Mirada), our Vice President of Programming. So 1o the extent anybody has specific questions on those, they'll also be hanging around
today.

S0 let me get nght inno it

We have obviously a presence throughout the region. We are the largest pay TV operator in Latin America.

We're the sixth largest pay TV operator outside the United States. And we're basically tied roughly with Sky ltakia for that position.
As Chase mentioned, it's a market that we think has very attractive demographics and growth prospects.

Its already a markel of about 500 million people. There are about E00 million television households in the market, which is roughly the same
number as there are in the United States 1oday.

However. pay TV penetration is obviously much lower, It's more in the range of 20%:. And of that, we have about a 20% market sharc.

Our view on these markets is that they're positioned favorably economically, they're positioned 1o grow, so there'll be growing middle class for
these - in these markets.

And those are the kinds of people that are our kind of customers. And so we are very optimistic about the potential of the business.
s also, just for purpnses of companson, a market where in the broadband side cable is really just getting going.

1 has about less than a 25% markel share of the broadband market and 1t's really 2 market that has been historieally dominated by large telco
companies. many of which are either national telco companies or foriner national telco companies.

DarecTY Latin Amcerica today is really the result of, L would say. three sieps.
The first one was thal we had (0 negobiate and complete the mergers between the Sky platforms and the DirecTV Latin Amertca platforms.

Sky was a partnership hetween News Corp, Liberty. Televisa, and Globo that opcrated in various structures around the iegion, and then DirecTV
wats -- wilh Direc TV we had a minonty partner with a company called Darlene Investments.
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